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STATEMENT UNDER 37 CFR 3.73(b) 

Applicant/Patent Owner: Inflabloc PharmarPiitinals Inc. 



Application No./Patent NoVControl No.: io/fiS9 50i Filed/Issue Date: op,/io/?oo3 

Entitled: 



COBALAMIN CONJUGATES FOR ANTI-TUMOR THERAPY 



Inflabloc Pharmaceuticals. Inc. , a corporation 



(Name of Assignee) (T ype of Assignee: corporation, partnership, university, government agency, etc.) 

states that it is: 

1. [/] the assignee of the entire right, title, and interest: or 

2. □ an assignee of less than the entire right, title and interest 

(The extent (by percentage) of its ownership interest is %) 

in the patent application/patent identified above by virtue of either: 

A. [~l An assignment from the inventor(s) of the patent application/patent identified above. The assignment was recorded 

in the United States Patent and Trademark Office at Reel , Frame , or a true copy of the 

original assignment is attached. 

OR 

B. 0 A chain of title from the inventor(s), of the patent application/patent identified above, to the current assignee as follows: 

1 . From: Ned M. Weinshenker, et at. To: MantiCore Pharmaceuticals. Inc. 



The document was recorded in the United States Patent and Trademark Office at 
Reel 015417 Frame 0791 , or for which a copy thereof is attached. 

2. From: To: 



The document was recorded in the United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached. 

3. From: To: 



The document was recorded in the United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached. 

I I Additional documents in the chain of title are listed on a supplemental sheet. 

As required by 37 CFR 3.73(b)(1)(i), the documentary evidence of the chain of title from the original owner to the 
assignee was, or concurrently is being, submitted for recordation pursuant to 37 CFR 3.11. 

[NOTE: A separate copy {i.e., a true copy of the original assignment document(s)) must be submitted to Assignment 
Division in accordance with 37 CFR Part 3, to record the assignment in the records of the USPTO. See MPEP 
302.08] 

The undersigned (whose title is^y#>lied t^l<$) is authorized to act on behalf of the assignee. 

04/10/2006 
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Printed or Typed Name Telephone Number 

Attorney 



Title 
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complete, including gathering, preparing, and submitting the completed application form to the USPTO. Time will vary depending upon the individual case. Any 
comments on the amount of time you require to complete this form and/or suggestions for reducing this burden, should be sent to the Chief Information Officer, 
U.S. Patent and Trademark Office, U.S. Department of Commerce, P.O. Box 1450, Alexandria, VA 22313-1450. DO NOT SEND FEES OR COMPLETED 
forms TO this address. SEND TO: Commissioner for Patents, P.O. Box 1450, Alexandria, VA 22313-1450. 
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Utah Department of Commerce 
Division of Corporations & Commercial Code 
160 East 300 South, 2nd Floor, S.M. Box 14670S 
Salt Lake City, UT 84114-6705 
Phone: (801) 530-4849 
Toll Free: (877)526-3994 Utah Residents 

Fax: (801) 530-6438 
Web Site: http://www.commerce.utah.gov 



Registration Number: 571 161 1-0143 April 7, 2006 

Business Name: INFLABLOC PHARMACEUTICALS, INC. 
Registered Date: AUGUST 03, 2004 



CERTIFIED COPY OF 
ARTICLES OF MERGER 

THE UTAH DIVISION OF CORPORATIONS AND COMMERCIAL CODE ("DIVISION") HEREBY 
CERTIFIES THAT THE ATTACHED IS TRUE, CORRECT, AND COMPLETE COPY OF THE MERGER 
FILED IN THIS OFFICE ON FEBRUARY 02, 2006 OF 

INFLABLOC PHARMACEUTICALS, INC. 

AS APPEARS OF RECORD IN THE OFFICE OF THE DIVISION. 




Dept of Professional Licensing Real Estate Public Utilities Securities Consumer Protection 

(801)530-6628 " (801)530-6747 (801)530-6651 (801)530-6600 (801)530-6601 



MERGER 




State of Utah 

DEPARTMENT OF COMMERCE 
Division of Corporations & Commercial Code 



EXPEDITE 



Non-Rerundable Fee 
Domestic $37 00 

Foreign $37 00 



^^B^^^rticles of Merger /Share Exchange 

' ^l^l^^hiS^} A M jP tlC0re Pharmaceuticals. Inc.. a Utah corp oratio n \^^^1'0\^L 



File Number 



Into 

Inflabloc Pharmace uticals, Inc.. a Delaware corporation ^IWUl-fl^ 

the surviving corporation 
ARTICLE I - Surviving Corporation 

Section J 

The name of thecorporation surviving the merger is Inflabloc Pharmaceuticals. Inc. 




and such name □ has has not been changed as a result of the merger 




Section 2 
A 

B 



The surviving corporation is a domestic corporation existing pursuant to the provisions of the Utah Revised 
Business Corporation Act incorporated on 

The surviving corporation is a foreign corporation incorporated under the laws of the State of Delaware and 
13 qualified □ not qualified to do business in Utah, upon approval of Application for Certificate of 
Authority Note* If application for Certificate of Authority to Transact Business is filed concurrently 
herewith state "Upon approval of Application for Certificate of Authority" 

C The effective date of the merger desenbed herein shall be the date upon which these Articles are filed with 
the Utah Division of Corporations and Commercial Code, or 

ARTICLE n - Non-surviving Corporation(s) 

The name, state of incorporation, and date incorporation or qualification (if applicable) respechvely, of each Utah domestic 
corporation and Utah qualified foreign corporation, other than the survivor, which is party to the merger are as follows 



o 
ro 

o 

I 

o 

o 

T> 
O 
VJ1 

O 

o 

so 



NflmgofConwreHgn 



Manttcorc Pharmaceuticals, lnc 



StoftpfPomicifr 



Utah 



Date of Incorporation / Qualification in Utah November 27. 1 996 



ARTICLE III - Plan of Merger or Share Exchange 

The Plan of Merger or Share Exchange, containing such information as required by Utah Code 16- 10a- 2 101, is set forth in 
"Exhibit A", attached hereto and made a part hereof 

ARTICLE IV - Manner of Adoption & Vote of Surviving Corporation (must complete Section 1 or 2) 

Section J 

□ Shareholder vote not required 

The merger/ share exchange was adopted by the incorporators or board of directors without shareholder action and 
shareholder action was not required 

Date 02/0672006 

Section 2 Receipt Number 17Q0203 

Vote of shareholders (complete either A or B) Amount Paid $1.41 1 oo 
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The designation (i e , common, preferred or any classification where different classes of stock exist), number of outstanding 
shares, number of votes entitled to be cast by each voting group entitled to vote separately on the merger / share exchange 
and the number of votes of each voting group represented at the meeting is set forth below 

A Unanimous written consent executed on 20_ and signed by all shareholders entitled to vote 

B Vote of shareholders during a meeting called by the Board of Directors 



Designation of each voting group (i e preferred 
and common) 

Number of outstanding shares 
Number of votes entitled to be cast 
Number of votes represented at meeting 
Shares voted m favor 
Shares voted against 



TOTAL 



28,955,750 
28,955,750 
24,278,675 
24,278,675 
0 



fi 



Common 
Stock 

339,750 
339,750 
104,192 
104,192 
0 



Series A 
Preferred 

Stock 
16,616,000 
16,616,000 
14,333,885 
14,333,885 
0 



Series B 
Preferred 

Stock 
12,000,000 
12,000,000 
9,840,598 
9,840,598 
0 



ARTICLE V - Manner of Adoption & Vote of Non-surviving Corporation (must complete Section 1 or 2) 
Section 1 

Shareholder vote not required 

The merger / share exchange was adopted by the incorporators or board of directors without shareholder action and 
shareholder action was not required 

Section 2 

Vote of shareholders (complete either A or B) 
The designation (1 e , common, preferred or any classification where different classes of stock exist), number of outstanding 
shares, number of votes entitled to be cast by each voting group entitled to vote separately on the merger / share exchange 
and the number of votes of each voting group represented at the meeting is set forth below 

A Unanimous written consent executed on , 20_ and signed by all shareholders entitled to vote 

B Vote of shareholders during a meeting called by the Board of Directors 





TOTAL 


A 


B 


C 


D 


Designation of each voting group (l e preferred 




Common 


Scnes A 


Series B 


Series C 


and common) 




Stock 


Preferred 


Preferred 


Preferred 








Stock 


Stock 


Stock 


Number of outstanding shares 


4,509,437 


901,191 


60,192 


31,388 


3,516,666 


Number of votes entitled to be cast 


4,509,437 


901,191 


60,192 


31,388 


3,516,666 


Number of votes represented at meeting 


4,018,930 


443,180 


36,928 


22, 156 


3,516,666 


Shares voted m favor 


4,018,930 


443,180 


36,928 


22, 156 


3,516,666 


Shares voted against 


139,324 


139,324 


0 


0 


0 



In Witness Whereof, the undersigned being the Chief Executive Officer of the surviving corporation executes these Articles 
of Merger / Share Exchange and^cnfles, subject to penalties of perjury that the statements contained herein are true, this day 
ofTebniary 3, 200<^—/~ ^^f[[^P 




Signature 



DmeshC Patel 
Pnnled Name 



Mall In: SM Box 146705 

Salt Lake City, Utah 841 14-6705 
Walk In: 1 60 East 300 South, Main Floor 
Corporation's Information Center: (801) 530-4849 
Toll Free Number: (877) 526-3994 (Utah Residents) 
Fax: (801)530-6438 

Web Site: http //www commerce utah gov 
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AGREEMENT AND PLAN OF MERGER OF 
INFLABLOC PHARMACEUTICALS, INC., A DELAWARE CORPORATION, AND 
MANTICORE PHARMACEUTICALS, INC., A UTAH CORPORATION 

THIS AGREEMENT AND PUN OF MERGER, dated as of January 16, 2006, (the 
"Agreement") is made by and between Inflabloc Pharmaceuticals, Inc , a Delaware corporation 
("Inflabloc") and Manticore Pharmaceuticals, Inc., a Utah corporation ("Manticore") Inflabloc 
and Manticore are sometimes referred to herein as the "Constituent Corporations " 

RECITALS 



A. Inflabloc is a corporation duly organized and existing under the laws of the State 
of Delaware and has an authorized capital of 120,216,000 shares, consisting of 65,000,000 shares 
of "Common Stock," $0 001 par value and 55,216,000 shares of "Preferred Stock," $0,001 par 
value 1 8,41 6,000 shares of Preferred Stock are designated as "Series A Preferred Stock," 
12,800,000 shares of Preferred Stock are designated as "Series B Preferred Stock" and 
24,000,000 shares of Preferred Stock are designated as "Series C Preferred Stock " As of the 
date of this Agreement, 339,750 shares of Common Stock are issued and outstanding, 
16,616,000 shares of Series A Preferred Stock are issued and outstanding, 12,000,000 shares of 
Series B Preferred Stock are issued and outstanding and none of the Series C Preferred Stock is 
issued and outstanding. 

B. Manticore is a corporation duly organized and existing under the laws of the State 
of Utah and has an authorized capital of 50,000,000 shares, consisting of 40,000,000 shares of 
"Common Stock," no par value, and 10,000,000 shares of "Preferred Stock," no par value 
176,000 shares of Preferred Stock are designated as "Series A Preferred Stock," 500,000 shares 
of Preferred Stock are designated as "Series B Preferred Stock" and 4,500,000 shares of 
Preferred Stock are designated "Series C Preferred Stock " As of the date of this Agreement, 
901,191 shares of Common Stock are issued and outstanding, 60,192 shares of Series A 
Preferred Stock are issued and outstanding, 31,388 shares of Series B Preferred Stock are issued 
and outstanding and 3,516,666 shares of Series C Preferred Stock are issued and outstanding 

C. The respective Boards of Directors of the Constituent Corporations believe it to 
be advisable and in the best interests of each corporation's respective stockholders that Inflabloc 
acquire Manticore through the merger of Manticore with and into Inflabloc (the "Merger"), and, 
in furtherance thereof, have approved the Merger, this Agreement and the transactions 
contemplated hereby and have directed that this Agreement be submitted to a vote of each 
corporation's respective stockholders and executed by the undersigned officers. 

D. Inflabloc and Manticore intend that the Merger constitute a "reorganization" 
within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the 
"Code"), and that this Agreement constitute a "plan of reorganization" within the meaning of 
Section 1 .386-2(g) and 1 386-3(a) of the United States Treasury Regulations 
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NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth 
herein, Inflabloc and Manticore hereby agree, subject to the terms and conditions hereinafter set 
forth, as follows. 

I. MERGER 

1 1 Merger In accordance with the provisions of this Agreement, the Delaware General 
Corporation Law (the "DGCL") and the Utah Revised Business Corporation Act (the "URBCA"), 
Manticore shall be merged with and into Inflabloc (the "Merger"), the separate existence of 
Manticore (the "Non-Surviving Corporation") shall cease and Inflabloc shall be the surviving 
corporation (sometimes referred to herein as the "Surviving Corporation"), and the name of the 
Surviving Corporation shall be Inflabloc Pharmaceuticals, Inc 

1 2 Filing and Effectiveness The Merger shall become effective when the following 
actions shall have been completed. 

(a) This Agreement and Merger shall have been adopted and approved by the 
stockholders of each Constituent Corporation in accordance with the requirements of the DGCL 
and the URBCA; 

(b) AH of the conditions precedent to the consummation of the Merger 
specified in this Agreement shall have been satisfied or duly waived by the party entitled to 
satisfaction thereof; 

(c) An executed Certificate of Merger, m the form of Exhibit A attached 
hereto, meeting the requirements of Section 252 of the DGCL, shall have been filed with the 
Secretary of State of the State of Delaware and the Surviving Corporation and the Non-Surviving 
Corporation hereby stipulate that they will cause to be performed all necessary acts therein and 
elsewhere to effectuate the Merger; and 

(d) An executed Articles of Merger, in the form of Exhibit B attached hereto, 
meeting the requirements of Section 16-10a-l 105 of the URBCA, shall have been filed with the 
Utah Division of Corporations and Commercial Code and the Surviving Corporation and the 
Non-Surviving Corporation hereby stipulate that they will cause to be performed all necessary 
acts therein and elsewhere to effectuate the Merger 

The date and time when the Merger shall become effective, pursuant to the 
provisions of (1) Section 103 of the DGCL and (ii) Section I6-I0a-1 104 of the URBCA, is herein 
called the "Effective Date of the Merger " 

1 .3 Effect nf the Merger . Upon the Effective Date of the Merger, the separate existence of 
Manticore shall cease and Inflabloc, as the Surviving Corporatton, (i) shall continue to possess all 
of its assets, rights, powers and property as constituted immediately prior to the Effective Date of 
the Merger, (a) shall be subject to all actions previously taken by Manticore' s Board of Directors, 
(ni) shall succeed, without other transfer, to all of the assets, rights, powers and property of 
Manticore in the manner more fully set forth in Section 259 of the DGCL, (iv) shall continue to 
be subject to all of the debts, liabilities and obligations of Manticore as constituted immediately 
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prior to the Effective Date of the Merger and (v) shall succeed, without other transfer, to all of the 
debts, liabilities and obligations of Manucore in the same manner as if Inflabloc had itself 
incurred them, all as more fully provided under the applicable provisions of the DGCL and the 
URBCA 

1 .4 Treatment as Reorganization It is the intent of the parties to this Agreement that the 
Merger qualify as a reorganization under Section 368(a) of the Code, and each of the parties 
covenants and agrees not to (1) take any action that would, or could reasonably be expected to, 
prevent the Merger from qualifying as a reorganization under Section 368(a) of the Code, or (u) 
take any position on any tax return or report relating to taxes inconsistent with such intent The 
parties hereto adopt this Agreement as a "plan of reorganization" within the meaning of Treasury 
Regulations Sections 1 368-2(g) and 1 368-3(a) and agree to comply with the reporting 
requirements of Treasury Regulations Section 1 368-3 

II. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS 

2 l Certificate of Incorporation The Certificate of Incorporation of Inflabloc as in effect 
on the Effective Date of the Merger in the jurisdiction of its organization will be the Certificate of 
Incorporation of the Surviving Corporation and said Certificate of Incorporation shall continue in 
full force and effect until amended and changed in the manner prescribed by the provisions of the 
DGCL 

2 2 Bvlaws The Bylaws of Inflabloc on the Effective Date of the Merger in the 
jurisdiction of its organization will be the Bylaws of the Surviving Corporation and will continue 
in full force and effect until changed, altered, or amended as therein provided and in the manner 
prescribed by the provisions of the DGCL 

2 3 Directors and Officers . The directors and officers of Inflabloc on the Effective Date of 
the Merger shall be the directors and officers of the Surviving Corporation until their successors 
shall have been duly elected and qualified or until as otherwise provided by law, the Certificate of 
Incorporation of the Surviving Corporation or the Bylaws of the Surviving Corporation 

HI. MANNER OF CONVERSION OF STOCK 

3 i Manticore Common Shares Upon the Effective Date of the Merger, each share of 
Manticore Common Stock, no par value, issued and outstanding immediately prior thereto shall 
by virtue of the Merger and without any action by the Constituent Corporations, the holder of 
such shares or any other person, be converted into and exchanged for 1 078 1 520 fully paid and 
non-assessable shares of Series C Preferred Stock, with a par value of $0 001, of the Surviving 
Corporation, having such rights, preferences and privileges as set forth in the Certificate of 
Incorporation of the Surviving Corporation No fractional share interests of Surviving 
Corporation Series C Preferred Stock shall be issued In lieu thereof, any fractional share 
interests to whom a holder would otherwise be entitled shall be aggregated and rounded up on a 
holder-by-holder basis to a whole share amount 
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3.2 Manticore Series A Preferred Shares Upon the Effective Date of the Merger, each 
share of Manticore Series A Preferred Stock issued and outstanding immediately prior to the 
Merger shall by virtue of the Merger and without any action by the Constituent Corporations, the 
holder of such shares or any other person, be converted into or exchanged for 1 078 1 520 ful ly 
paid and nonassessable shares of Series C Preferred Stock, with a par value of $0 001, of the 
Surviving Corporation, having such rights, preferences and privileges as set forth in the 
Certificate of Incorporation of the Surviving Corporation No fractional share interests of 
Surviving Corporation Preferred Stock shall be issued In lieu thereof, any fractional share 
interests to whom a holder would otherwise be entitled shall be aggregated and rounded up to a 
whole share amount on a holder-by-holder basis 

3 3 Manticore Series B Preferred Shares Upon the Effective Date of the Merger, each 
share of Manticore Series B Preferred Stock issued and outstanding immediately prior to the 
Merger shall by virtue of the Merger and without any action by the Constituent Corporations, the 
holder of such shares or any other person, be converted into or exchanged foi 1 0781520 fully 
paid and nonassessable shares of Series C Preferred Stock, with a par value of $0 001, of the 
Surviving Corporation, having such rights, preferences and privileges as set forth in the 
Certificate of Incorporation of the Surviving Corporation No fractional share interests of 
Surviving Corporation Preferred Stock shall be issued In heu thereof, any fractional share 
interests to whom a holder would otherwise be entitled shall be aggregated and rounded up to a 
whole share amount on a holder-by-holder basis 

3 4 Manticore Series C Preferred Shares Upon the Effective Date of the Merger, each 
share of Manticore Series C Preferred Stock issued and outstanding immediately prior to the 
Merger shall by virtue of the Merger and without any action by the Constituent Corporations, the 
holder of such shares or any other person, be converted into or exchanged for 2 739306 fully paid 
and nonassessable shares of Series C Preferred Stock, with a par value of $0 001, of the Surviving 
Corporation, having such nghts, preferences and privileges as set forth in the Certificate of 
Incorporation of the Surviving Corporation No fractional share interests of Surviving 
Corporation Preferred Stock shall be issued In lieu thereof, any fractional share interests to 
whom a holder would otherwise be entitled shall be aggregated and rounded up to a whole share 
amount on a holder-by-holder basis 

3 5 Exchange of Certificates After the Effective Date of the Merger, each holder of an 
outstanding certificate representing shares of Manticore Common Stock or Preferred Stock may 
be asked to surrender the same for cancellation to an exchange agent, whose name will be 
delivered to holders prior to any requested exchange (the ' Exchange Agent"), and each such 
holder shall be entitled to receive in exchange therefor a certificate or certificates representing the 
number of shares of the Surviving Corporation's Series C Preferred Stock into which the 
surrendered shares were converted as herein provided Until so surrendered, each outstanding 
certificate theretofore representing shares of Manticore Common Stock or Preferred Stock shall 
be deemed for all purposes to represent the number of shares of the Surviving Corporation's 
Series C Preferred Stock into which such shares of Manticore Common Stock or Preferred Stock, 
as the case may be, were converted in the Merger 

The registered owner on the books and records of the Surviving Corporation or 
the Exchange Agent of any such outstanding certificate shall, until such certificate shall have 
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been surrendered for transfer or conversion or otherwise accounted for to the Surviving 
Corporation or the Exchange Agent, have and be entitled to exercise any voting and other rights 
with respect to and to receive dividends and other distributions upon the shares of the Series C 
Preferred Stock of the Surviving Corporation represented by such outstanding certificate as 
provided above 

Each certificate representing Series C Preferred Stock of the Surviving 
Corporation so issued in the Merger shall bear the same legends, if any, with respect to the 
restrictions on transferability as the certificates of Manticore so converted and given in exchange 
therefore, unless otherwise determined by the Board of Directors of the Surviving Corporation in 
compliance with applicable laws 

If any certificate for shares of the Surviving Corporation's stock is to be issued in 
a name other than that in which the certificate surrendered in exchange therefor is registered, it 
shall be a condition of issuance thereof that the certificate so surrendered shall be properly 
endorsed and otherwise in proper form for transfer, that such transfer otherwise be proper and 
comply with applicable securities laws and that the person requesting such transfer pay to the 
Exchange Agent any transfer or other taxes payable by reason of issuance of such new certificate 
in a name other than that of the registered holder of the certificate surrendered or establish to the 
satisfaction of the Surviving Corporation that such tax has been paid or is not payable. 

3 6 Tax Consequences Inflabloc makes no representations or warranties to Manticore or 
to any stockholder of Inflabloc or Manticore regarding the tax treatment of the merger or any of 
the tax consequences to Manticore or any stockholder of Inflabloc or Manticore relating to the 
Merger, this Agreement, or any of the other transactions or agreements contemplated hereby 
Inflabloc acknowledges that the stockholders of Inflabloc are relying solely on their own tax 
advisors in connection with the Merger, this Agreement and the other transactions and agreements 
contemplated hereby Manticore acknowledges that the stockholders of Manticore are relying 
solely on their own tax advisors in connection with the Merger, this Agreement and the other 
transactions and agreements contemplated hereby 

IV. REPRESENTATIONS AND WARRANTIES OF MANTICORE 

4 1 Organization ar|d Good Standing Manticore is a corporation duly organized, validly 
existing and in good standing under the laws of the State of Utah Manticore has the corporate 
power to own its properties and to carry on its business as now being conducted Manticore is 
duly qualified or licensed to do business and in good standing as a foreign corporation in each 
jurisdiction in which such qualification or license is required, except where the lack of such 
qualification would not have a material adverse effect Manticore has delivered a true and correct 
copy of its Certificate of Incorporation and Bylaws, each as amended to date and in full force and 
effect on the date hereof, to Inflabloc 

4 2 Authority Manticore has all requisite corporate power and authonty to enter into this 
Agreement and all other agreements required by the terms hereof to be entered into by Manticore 
(the "Ancillary Agreements") and to consummate the transactions contemplated hereby and 
thereby The execution and delivery of this Agreement and the Ancillary Agreements and the 
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consummation of the transactions contemplated hereby and thereby have been duly authorized by 
all necessary corporate action on the part of Manticore, and no further action is required on the 
part of Manticore to authorize the Agreement and the Ancillary Agreements and the transactions 
contemplated hereby and thereby, subject only to (i) the adoption of this Agreement and approval 
of the Merger by the holders of a majority of the outstanding shares of Manticore Preferred Stock, 
voting together as a separate class, and (11) the adoption of this Agreement and approval of the 
Merger by the holders of a majority of the outstanding shares of Manticore Common Stock and 
Manticore Preferred Stock, voting together as a single class (the "Manticore Stockholder 
Approval*) The Manticore Stockholder Approval is the only approval of Manticore's 
stockholders that is necessary to consummate the Merger and the other transactions contemplated 
hereby This Agreement and each of the Ancillary Agreements to which Manticore is a party has 
been duly executed and delivered by Manticore and assuming the due authorization, execution 
and delivery by the other parties hereto and thereto, constitute the valid and binding obligations of 
Manticore, enforceable against Manticore in accordance with their respective terms 

4 3 No Conflict To the knowledge of Manticore, the execution and delivery by 
Manticore of this Agreement and any Ancillary Agreement does not, and the consummation of 
the transactions contemplated hereby and thereby will not, conflict with, or result in any violation 
of, or default under (with or without notice or lapse of time, or both), or give rise to a right of 
termination, cancellation, modification or acceleration of any obligation or loss of any benefit 
under (1) any provision of the Articles of Incorporation and Bylaws of Manticore, (u) any contract 
to which Manticore or any of its properties or assets is subject, or (m) any judgment, order, 
decree, statute, law, ordinance, rule or regulation applicable to Manticore or its properties or 
assets 

4.4 Capitalization 

(a) The authorized capital stock of Manticore consists of (1) 40,000,000 shares 
of authorized Common Stock, no par value per share, and (u) 10,000,000 shares of Preferred 
Stock, no par value per share, of which 176,000 shares are designated as Series A Preferred 
Stock, 500,000 shares are designated Series B Preferred Stock, 4,500,000 shares are designated 
Series C Preferred Stock and 4,824,000 shares are reserved for future series of Preferred Stock 
As of the date of this Agreement, 901,191 shares of Common Stock are issued and outstanding, 
60,192 shares of Series A Preferred Stock are issued and outstanding, 31,388 shares of Series B 
Preferred Stock are issued and outstanding and 3,516,666 shares of Series C Preferred Stock are 
issued and outstanding Effective as of the Effective Date of the Merger, all options, warrants or 
other rights to purchase capital stock of Manticore have been effectively terminated 

(b) Manticore has no capital stock authorized, issued or outstanding other than 
as set forth in Section 4 4(a) above The rights, privileges and preferences of the Manticore 
Preferred Stock are as set forth in Manticore's Certificate of Incorporation, as amended to date 
All outstanding shares of Manticore capital stock are duly authonzed, validly issued, fully paid 
and non-assessable and not subject to preemptive rights created by statute, the Certificate of 
Incorporation or Bylaws of Manticore, or any agreement to which Manticore is a party or by 
which it is bound No shares of Manticore capital stock are subject to a hen expressly suffered 
or permitted by Manticore Manticore has not, and will not have, suffered or incurred any 
Liability (as defined below) relating to or arising out of the issuance or repurchase of any 
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Manticorc capital stock or options or warrants to purchase Manticore capital stock, or out of any 
agreements or arrangements relating thereto No vesting provisions, repurchase options, risks of 
forfeiture or other conditions under any applicable stock restriction agreement or other 
agreement with Manticore that are applicable to any shares of Manticore capital stock or to 
options, warrants or other rights to purchase Manticore capital stock, will accelerate as a result of 
the Merger or as a result of any other events (whether or not associated with the Merger) For 
purposes of this Agreement, the term "Liability" or "Liabilities" shall mean any debt, liability or 
obligation, whether accrued or fixed, absolute or contingent, matured or unmatured, determined 
or determinable, known or unknown, including those arising under any law, action or 
governmental order and those arising under any contract 

(c) There are no options, warrants, calls, rights, commitments or agreements of 
any character, written or oral, to which Manticore is a party or by which it is bound obligating 
Manticore to issue, deliver, sell, repurchase or redeem, or cause to be issued, delivered, sold, 
repurchased or redeemed, any shares of the capital stock of Manticore or obligating Manticore to 
grant, extend, accelerate the vesting of, change the price of, otherwise amend or enter into any 
such option, warrant, call, nght, commitment or agreement There are no authorized or 
outstanding stock appreciation, phantom stock, profit participation, or other similar rights with 
respect to Manticore Except as contemplated hereby, there are no voting trusts, proxies, or other 
agreements or understandings with respect to the voting stock of Manticore 

(d) As of the Effective Date of the Merger, the Manticore Stock Plan shall be 
terminated Prior to the Effective Date of the Merger, Manticore shall (i) provide Inflabloc with 
evidence that the Manticore Stock Plan has been terminated pursuant to resolutions of 
Manticore's board of directors, the form and substance of such resolutions shall be subject to 
prior review and approval by Inflabloc (which approval shall not be unreasonably withheld) and 
(n) take such other actions (including, but not limited to, if appropriate, amending the Manticore 
Stock Plan) that are necessary to give effect to the transaction contemplated by this Section 

4 4(d) 

45 Intellectual Property 

(a) Manticore owns, licenses or otherwise possesses legally enforceable rights to 
use all Intellectual Property used in or necessary to conduct the business of Manticore as 
currently conducted For purposes of this Agreement, the term "Intellectual Property" means 
(i) patents, applications for patents and patent rights (11) in each case, whether registered 
unregistered or under pending registration, trademark rights, trade names, trade name rights, 
corporate names, business names, trade styles or dress, service marks and logos and other trade 
designations and copyrights and (in), all agreements relating to the technology, know-how or 
processes used in Manticore's business 

(b) The execution and delivery of this Agreement and consummation of the 
Merger will not result in the breach of, or create on behalf of any third party the right to 
terminate or modify, (i) any license, sublicense or other agreement relating to any Intellectual 
Property owned or exclusively used by Manticore (the "Manticore Intellectual Property") or 
(n) any license, sublicense and other agreement as to which Manticore is a party and pursuant to 
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which Manttcore is authorized or licensed to use any material third party Intellectual Property 
(the "Mantlcore Third Party Intellectual Property") 

(c) All issued patents and registrations and applications for patents, trademarks, 
service marks and copyrights, which are held by, or registered in the name of Manticore are valid 
and subsisting Manticore has taken reasonable measures to protect the proprietary nature of the 
Manticore Intellectual Property All Manticore Intellectual Property is free of all hens and 
encumbrances 

(d) To the knowledge of Manticore, none of (1) the products previously or 
currently sold or under development by Manticore or (u) the business or activities previously or 
currently conducted by Manticore infringes, violates, or constitutes a misappropriation of, any 
Intellectual Property of any third party, except for such infringements, violations and 
misappropriations which are not, individually or in the aggregate, reasonably likely to adversely 
affect Manticore's operations or result in any material liability for Manticore Manticore has not 
receive any complaint, claim or notice alleging any such infringement, violation or 
misappropriation To the knowledge of Manticore, no other person or entity is infringing, 
violating or misappropriating any material Manticore Intellectual Property or Manticore Third 
Party Intellectual Property 

4 6 Litigation To the knowledge of Manticore, there is no action, suit, proceeding, claim, 
arbitration or investigation pending or, to the knowledge of Manticore, threatened against or 
affecting Manticore or any properties or rights of Manticore, by or before any court, arbitrational 
tribunal, administrative agency or commission or other governmental or regulatory authority, 
agency or instrumentality, individually or in the aggregate, is reasonably likely to result in 
material damages or any material injunctive relief against Manticore There are no material 
judgments, orders or decrees outstanding against Manticore 

4 7 Financial Statements , Manticore has delivered true and complete copies of its 
unaudited consolidated balance sheet as of November 30, 2005, and the related unaudited 
consolidated income statement for the 11 -month period then ended (the "Manticore Financial 
Statements). The Manticore Financial Statements present fairly in all material respects 
Manticore's financial condition and operating results as of the dates and during the periods 
indicated therein 

4 8 Absence of Certain Changes and Events Since November 30, 2005, Manticore has 
operated m the ordinary course of business and, since such date, there has not been any (i) change, 
event, circumstance, development or effect that individually or in the aggregate has had, or is 
reasonably likely to have a material adverse effect on the operations, condition (financial or 
otherwise), assets (tangible and intangible), liabilities, employees, properties, results of operations 
or business as now conducted, taken as a whole, of Manticore 

V. REPRESENTATIONS AND WARRANTIES OF INFLABLOC 

5 | Organization and Good Standing Inflabloc is a corporation duly organized, validly 
existing and in good standing under the laws of the State of Delaware Inflabloc has the corporate 
power to own its properties and to carry on its business as now being conducted Inflabloc is duly 
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qualified or licensed to do business and in good standing as a foreign corporation in each 
jurisdiction in which such qualification or license is required, except where the lack of such 
qualification would not have a material adverse effect Inflabloc has delivered a true and correct 
copy of its Certificate of Incorporation and Bylaws, each as amended to date and in full force and 
effect on the date hereof, to Manticore 

5 2 Authority Inflabloc has all requisite corporate power and authority to enter into this 
Agreement and the Ancillary Agreements and to consummate the transactions contemplated 
hereby and thereby The execution and delivei y of this Agreement and the Ancillary Agreements 
and the consummation of the transactions contemplated hereby and thereby have been duly 
authorized by all necessary corporate action on the part of Inflabloc, and no further action is 
required on the part of Inflabloc to authorize the Agreement and the Ancillary Agreements and 
the transactions contemplated hereby and thereby, subject only to (1) the adoption of this 
Agreement and approval of the Merger by the holders of a majority of the outstanding shares of 
Inflabloc Preferred Stock, voting together as a separate class, and (11) the adoption of this 
Agreement and approval of the Merger by the holders of a majority of the outstanding shares of 
Inflabloc Common Stock and Inflabloc Preferred Stock, voting together as a single class (the 
"Inflabloc Stockholder Approval') The Inflabloc Stockholder Approval is the only approval of 
Inflabloc's stockholders that is necessary to consummate the Merger and the other transactions 
contemplated hereby The stockholders of Inflabloc have approved this Agreement, the Merger 
and the other transactions contemplated heieby This Agreement and each of the Ancillary 
Agreements to which Inflabloc is a party has been duly executed and delivered by Inflabloc and 
assuming the due authorization, execution and delivery by the other parties hereto and thereto, 
constitute the valid and binding obligations of Inflabloc, enforceable against Inflabloc in 
accordance with their respective terms 

5 3 No Conflict To the knowledge of Inflabloc, the execution and delivery by Inflabloc 
of this Agreement and any Ancillary Agreement does not, and the consummation of the 
transactions contemplated hereby and thereby will not, conflict with, or lesult in any violation of, 
or default under (with or without notice or lapse of time, or both), or give rise to a right of 
termination, cancellation, modification or acceleration of any obligation or loss of any benefit 
under (i) any provision of the Certificate of Incorporation and Bylaws of Inflabloc, (n) any 
contract to which Inflabloc or any of its properties or assets is subject, or (m) any judgment, 
order, decree, statute, law, ordinance, rule or regulation applicable to Inflabloc or its properties or 
assets 

54 Capitalization 

(a) The authonzed capital stock of Inflabloc consists of (i) 65,000,000 shares 
of authorized Common Stock, $0 001 par value per share, and (n) 55,216,000 shares of Preferred 
Stock, $0,001 par value per share, of which 18,416,000 shares are designated as Series A 
Preferred Stock, 12,800.000 shares are designated Senes B Preferred Stock and 24,000,000 
shares are designated Series C Preferred As of the date of this Agreement, 339,750 shares of 
Common Stock are issued and outstanding, 16,616,000 shares of Series A Preferred Stock are 
issued and outstanding, 12,000,000 shares ofSer.es B Preferred Stock are issued and outstanding 
and no shares of Series C Preferred Stock are issued and outstanding As of the date or this 
Agreement (i) 1 ,326,1 10 shares of Inflabloc Common Stock were reserved for issuance pursuant 
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to Inflabloc's 2003 Stock Plan (the "Inflabloc 2003 Stock Plan"), of which 555,000 shares were 
subject to outstanding options, (n) 1,800,000 shares of Inflabloc Series A Preferred Stock were 
reserved for issuance upon the exercise of outstanding warrants, and (in) 800,000 shares of 
Inflabloc Series B Preferred Stock were reserved for issuance upon the exercise of outstanding 
warrants 

(b) Inflabloc has no capital stock authorized, issued or outstanding other than 
as set forth in Section 5 4(a) above The rights, privileges and preferences of the Inflabloc 
Preferred Stock are as set forth in Inflabloc's Certificate of Incorporation, as amended to date. 
All outstanding shares of Inflabloc capital stock are duly authorized, validly issued, fully paid 
and non-assessable and not subject to preemptive rights created by statute, the Certificate of 
Incorporation or Bylaws of Inflabloc, or any agreement to which Inflabloc is a party or by which 
it is bound No shares of Inflabloc capital stock are subject to a hen expressly suffered or 
permitted by Inflabloc Inflabloc has not, and will not have, suffered or incurred any Liability 
relating to or arising out of the issuance or repurchase of any Inflabloc capital stock or options or 
warrants to purchase Inflabloc capital stock, or out of any agreements or arrangements relating 
thereto No vesting provisions, repurchase options, risks of forfeiture or other conditions under 
any applicable stock restriction agreement or other agreement with Inflabloc that are applicable 
to any shares of Inflabloc capital stock or options, warrants or other rights to purchase Inflabloc 
capital stock, will accelerate as a result of the Merger or as a result of any other events (whether 
or not associated with the Merger) 

(c) There are no options, warrants, calls, rights, commitments or agreements of 
any character, written or oral, to which Inflabloc is a party or by which it is bound obligating 
Inflabloc to issue, deliver, sell, repurchase or redeem, or cause to be issued, delivered, sold, 
repurchased or redeemed, any shares of the capital stock of Inflabloc or obligating Inflabloc to 
grant, extend, accelerate the vesting of, change the price of, otherwise amend or enter into any 
such option, warrant, call, right, commitment or agreement There are no authorized or 
outstanding stock appreciation, phantom stock, profit participation, or other similar rights with 
respect to Inflabloc Except as contemplated hereby, there are no voting trusts, proxies, or other 
agreements or understandings with respect to the voting stock of Inflabloc 

5.5 

(a) Inflabloc owns, licenses or otherwise possesses legally enforceable rights to 
use all Intellectual Property used in or necessary to conduct the business of Inflabloc as currently 
conducted 

(b) The execution and delivery of this Agreement and consummation of the 
Merger will not result in the breach of, or create on behalf of any third party the right to 
terminate or modify, (i) any license, sublicense or other agreement relating to any Intellectual 
Property owned or exclusively used by Inflabloc (the "Inflabloc Intellectual Property") or (u) 
any license, sublicense and other agreement as to which Inflabloc is a party and pursuant to 
which Inflabloc is authorized or licensed to use any material third parly Intellectual Property (the 
Inflabloc Third Party Intellectual Property") 
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(c) All issued patents and registrations and applications for patents, trademarks, 
service marks and copyrights, which are held by, or registered in the name of Inflabloc are valid 
and subsisting Inflabloc has taken reasonable measures to protect the proprietary nature of the 
Inflabloc Intellectual Property All Inflabloc Intellectual Property is free of all hens and 
encumbrances 

(d) To the knowledge of Inflabloc, none of (1) the products previously or currently 
sold or under development by Inflabloc or (n) the business or activities previously or currently 
conducted by Inflabloc infringes, violates, or constitutes a misappropriation of, any Intellectual 
Property of any third party, except for such infringements, violations and misappropriations 
which are not, individually or in the aggregate, reasonably likely to adversely affect Inflabloc's 
operations or result in any material liability for Inflabloc Inflabloc has not receive any 
complaint, claim or notice alleging any such infringement, violation or misappropriation To the 
knowledge of Inflabloc, no other person or entity is infringing, violating or misappropriating any 
material Inflabloc Intellectual Pioperty or Inflabloc Third Party Intellectual Property 

5 6 Litigation, To the knowledge of Inflabloc, there is no action, suit, proceeding, claim, 
arbitration or investigation pending or, to the knowledge of Inflabloc, threatened against or 
affecting Inflabloc or any properties or rights of Inflabloc, by or before any court, arbitration^ 
tribunal, administrative agency or commission or other governmental or regulatory authority, 
agency or instrumentality, individually or in the aggregate, is reasonably likely to result in 
material damages or any material injunctive relief against Inflabloc There are no material 
judgments, orders or decrees outstanding against Inflabloc 

5 7 Financial Statements Inflabloc has delivered true and complete copies of its 
unaudited consolidated balance sheet as of November 30, 2005, and the related unaudited 
consolidated income statement for the 11 -month period then ended (the "Inflabloc Financial 
Statements). The Inflabloc Financial Statements present fairly in all material respects 
Inflabloc's financial condition and operating results as of the dates and during the periods 
indicated therein 

5.8 Absence of Certain Changes and Events Since November 30, 2005, Inflabloc has 
operated in the ordinary course of business and, since such date, there has not been any (1) change, 
event, circumstance, development or effect that individually or in the aggregate has had, or is 
reasonably likely to have a material adverse effect on the operations, condition (financial or 
otherwise), assets (tangible and intangible), liabilities, employees, properties, results of operations 
or business as now conducted, taken as a whole, of Inflabloc 

VI. GENERAL 

6 1 Further Assurances From time to time, as and when required by Inflabloc or by its 
successors or assigns, there shall be executed and delivered on behalf of Manticore such deeds 
and other instruments, and there shall be taken or caused to be taken by it such further and other 
actions as shall be appropriate or necessary in order to vest or perfect in or conform of record or 
otherwise by Inflabloc the title to and possession of all the property, interests, assets, rights, 
privileges, immunities, powers, franchises and authority of Manticore and otherwise to carry out 
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the purposes of this Agreement, and the officers and directors of Inflabloc are fully authorized in 
the name and on behalf of Manticore or otherwise to take any and all such action and to execute 
and deliver any and all such deeds and other instruments 

6 2 Abandonment At any time before the Effective Date of the Merger, this Agreement 
may be terminated and the Merger may be abandoned for any reason whatsoever by the Board of 
Directors of cither Manticore or of Inflabloc, or of both, notwithstanding the approval of this 
Agreement by the stockholders of Manticore or by the stockholders of Inflabloc, or by both 

6 3 Amendment The Boards of Directors of the Constituent Corporations may amend this 
Agreement (or certificate in lieu thereof) at any time before the Effective Date of the Merger, 
provided that an amendment made subsequent to the adoption of this Agreement by 
the stockholders of cither Constituent Corporation shall not (i) alter or change the amount or 
kind of shares, securities, cash, property and/or rights to be received in exchange for or on conver- 
sion of all or any of the shares of any class or series thereof of such Constituent Corporation, 
(ii) alter or change any term of the Certificate of Incorporation of the Surviving Corporation'^ be 
effected by the Merger or (in) alter or change any of the terms and conditions of this Agreement if 
such alteration or change would adversely affect the holders of any class or series of capital stock 
of any Constituent Corporation 

6 4 Registered Office The registered office of the Surviving Corporation in the State of 
Delaware is 1 209 Orange Street, Wilmington, New Castle County, Delaware 1 9801 and 
Corporation Trust Center is the registered agent of the Surviving Corporation at such address 

6 5 Agreement Executed copies of this Agreement will be on file at the principal place of 
business of the Surviving Corporation at 2401 Foothill Drive, Salt Lake City, Utah 84109, and 
copies thereof will be furnished to any stockholder of either Constituent Corporation, upon 
request and without cost 

6 6 Governing Law This Agreement shall in all respects be construed, interpreted and 
enforced in accordance with and governed by the laws of the State of Delaware and, so far as 
applicable, the merger provisions of the URBCA 

6 7 FIRPTA Notification 

(a) On the Effective Date of the Merger, Manticore shall deliver to Inflabloc, 
as agent for the shareholders of Manticore, a properly executed statement (the "Statement") 
substantially m the form attached hereto as Exhibit C Inflabloc shall retain the Statement for a 
period of not less than seven (7) years and shall, upon request, provide a copy thereof to any 
person that was a shareholder of Manticore immediately prior to the Merger In consequence of 
the approval of the Merger by the shareholders of Manticore, (i) such shareholders shall be 
considered to have requested that the Statement be delivered to Inflabloc as their agent and (n) 
Inflabloc shall be considered to have received a copy of the Statement at the request of the 
Manticore shareholders for purposes of satisfying Inflabloc's obligations under Treasury 
Regulation Section I 1445 2(c)(3) 

(b) Manticore shall deliver to the Internal Revenue Service a notice regarding 
the Statement in accordance with the requirements of Treasury Regulation Section I 897 2(h)(2) 
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IN WITNESS WHEREOF, this Agreement having first been approved by the resolutions 
of the Board of Directors of Inflabloc and Manticore is hereby executed on behalf of each of 
such two corporations and attested by their respective officers thereunto duly authorized 



INFLABLOC PHARMACEUTICALS, INC. 

a Delaware corporation 



By /s/ Dinesh Patel 



Dmesh Patel, Ph D 
Chief Executive Officer 



MANTICORE PHARMACEUTICALS, INC. 

a Utah corporation 



By /s/ Charles B Gnssom 



Charles B Gnssom, PhD 
Chairman 



(Signa ture Page to Agreement and Plan of Merger] 



EXHIBIT A 
FORM OF CERTIFICATE OF MERGER 
(Delaware) 



EXHIBIT B 
FORM OF ARTICLES OF MERGER 
(Utah) 



EXHIBIT C 
FORM OF FIRPTA STATEMENT 



MANTICORE PHARMACEUTICALS, INC. 

2401 Foothill Drive 
Salt Lake City, UT 84109 



February , 2006 



TO THE SHAREHOLDERS OF MANTICORE PHARMACEUTICALS, INC , A UTAH 
CORPORATION 

In connection with the merger of Manticore Pharmaceuticals, Inc , a Utah corporation (the 
"Company"), with and into lnflabloc Pharmaceuticals, Inc , a Delaware corporation ("lnflabloc"), 

pursuant to the Agreement and Plan of Merger (the "Agreement") dated as of January , 2006 

between the Company and lnflabloc (the "Merger"), your shares of Company stock will be replaced 
by shares of stock in lnflabloc 

In order to establish that (i) you will not be subject to tax under Section 897 of the Internal 
Revenue Code of 1986, as amended (the "Code"), as a result of the Merger and (n) lnflabloc will not 
be required under Section 1445 of the Code to withhold taxes from the lnflabloc stock that you will 
receive in connection therewith, the Company hereby represents to you that, as of the date of this 
letter, shares of Company stock do not constitute a "United States real property interest" within the 
meaning of Section 897(c) of the Code and the regulations issued thereunder 

A copy of this letter will be delivered to lnflabloc pursuant to Section 6 7 of the Agreement 

Under penalties of perjury, the undersigned officer of the Company hereby declares that, to 
the best knowledge and belief of the undersigned, the facts set forth herein are true and correct 

Sincerely, 

MANTICORE PHARMACEUTICALS, INC. 

a Utah corporation 



By 



Charles B Gnssom, Ph D 
Chairman 



